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NORTHBROOK CORPORATION
COMMERCE «•"«*

July 30, 1986

Mr. James H. Bayne
Secretary
Interstate Commerce Commission
Washington, DC 20423

Dear Sir:

Now

Date 1988

Fee $

ICC Washington, D.C.

Enclosed for recordation pursuant to the provisions of Section 11303 of Title
49 of the United States Code and the regulations thereunder are the original
and one copy of Memorandum of Management Agreement, a primary document, dated
as of June 26, 1986. Also enclosed are Reporting Mark Agreements Relating
to Management Agreement, a secondary document and Acknowledgement Agreement
Relating to Management Agreement, a secondary document. .•• .

The names and addresses of the parties to the enclosed documents aie:~"

Manager: Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, IL 60062
Attn: President

Owner: Arthur R. Dubs
c/o Pacific International Enterprises, Inc.
1133 S. Riverside, Suite #1
P.O. Box 1727
Medford, OR 97501

Wisconsin. St Southern Railroad Co.
511 Barstow Street
Horicon, WI 53032.

Wisconsin & Southern Leasing Co.
2215 Sanders Road, Suite 370
Northbrook, IL 60062
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A general description of the railroad equipment covered by the enclosed docu-
ment is as follows:

One hundred forty one (141) covered hopper railroad cars bearing report-
ing mark WSOR

2215 Sanders Rood • Suite 37O • Northbrook. Illinois 6OO62 • 312-272-835O



Mr. James H. Bayne
Interstate Commerce Commission
July 30, 1986
Page 2

The original and all extra copies of the enclosed documents should be returned
to Ms. Patricia Burg, Northbrook Corporation, 2215 Sanders Road, Suite 370,
Northbrook, IL 60062.

Also enclosed is a remittance in the amount of $30.00 for payment of record-
ation fees.

I am an officer of Northbrook Corporation and have knowledge of the matters
set forth herein.

Very truly yours,

NORTHBROOK CORPORATIO:

By
T. Hurst

DTH/pb
encl.

Sent via: Certified Mail/Return Receipt Requested



3nteftate Cornnwrce Cmnrntetoro
t, 3B.C. 20423

OFFICE OF THB SECRETARY

MS. Patricia Burg
Northbrook Corporation
2215 Sanders Road
Ste. 370
Northbrook, IL. 60062

Dear

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 8-5-86 at 11:25 A,M. • and assigned re-

recordation number (s) . 150i9-A and B and 14712-A and B

Sincerely yours,

Enclosure(s)

SE-30
(7/79)
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AUG5 1986-11^ AM
INTERSTATE COMMERCE COMMISSION

STATE OF Illinois )
)

COUNTY OF Cook )

On this 30th day of July, 1986, I hereby certify that I have compared
the attached copy of Reporting Mark Agreements Relating To Management
Agreement between Northbrook Corporation and Arthur R. Dubs, dated July 30,
1986 with the original and have found the copy to be complete and identical
in all respects to the original document.

(seal) '.



S U P P L E M E N T A L D O C U M E N T

R E P O R T I N G MARK AGREEMENTS

RELATING TO

MANAGEMENT AGREEMENT

DATED AS OF JUNE 26, 1986

BETWEEN

NORTHBROOK. CORPORATION

AND

ARTHUR R. DUBS



REPORTING MARK AGREEMENT

This Agreement Is entered into as of the 30th day of July
19 a/-,, by and between Northbrook Corporation, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northbrook, Illinois
60062 ("N'C") and Wisconsin & Southern Railroad Co., a Wisconsin Corporation
having one of its principal places of business at 511 Barstow Street,
Horicon, Wisconsin 53032 ("WSOR").

WHEREAS, NC Is principally engaged in the business of managing and
leasing rallcars for rallcar owners; and

WHEREAS, NC, pursuant to a management agreement
dated Juno 2fi._J.9$6 » performs certain manneri.jl services
for Arthur R....Puĥ  . with respect to
certain rallcars owned by Arthur R. Dubs ; and

WHEREAS, WSOR is a Class III shortline railroad, wholly owned by NC,
principally engaged In a business of railroad freight opurat Inns; and

WHEREAS, WSOR is the owner of a registered railroad reporting mark; and

WHEREAS, by unwritten agreement and course of dealings, the- WSOR Mark
has been or may be affixed to certain railcars managed by NC, including
certain of the rallcars owned by Arthur R. Duhs ;
aivl

WHEREAS, the parties now desire to memorialize their agreement, and
remain bound thereby.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, NC and WSOR hereby agree as follows:

>

1. Definitions.

1.1 "AAR" means: Association of American Railroads.

1.2 "Car(s)" means: any railcar owned by Arthur R. Dubs
and managed by NC oursuant to the Management A'r.roc-

1.3 "Car Owner" means: Arthur R. flubs , the
entity having legal title to the Cars, or surh entity's duly authorized
assIgnee.

1.4 "Costs" means: all expenses, charges or liabilities which may
be assessed against WSOR on account of the lease or use of a Car bearing the
WSOR Mark, including, but not limited to, maintenance, repairs,
transportation, insurance, taxes and remarking.



1.5 "ICC" means: Interstate Commerce Commission

1.6 "Management Agreement. " means: the agreement between
NC and Car Owner dated June 26. 1986 _, as such agreement
may be amended and/or renewed from time to time by the parties, under which
NC performs cert.iln management services relating to the Cars for Car Owner.

1.7 "Revenues" means: all monies due or received on account of the
lease or use of a Car Including, but not limited to, per diem, mileage,
rental, lease and guarantee payments, deposits and Insurance proceeds.

1.8 UMl.ER means: Universal Machine Langauge Equipment Register.

1.9 "WSOR Mark" means: the registered reporting mark of WSOR.

1.10 "Unrelated Third Party" means: Car Owner, customers along
WSOR's railroad track, or WSOR's connecting carriers and other non-
affiliated railroads.

1.11 Other Terms. Unless elsewhere specifically defined herein,
other terms shall have the meanings normally ascribed to them tn the
railroad Industry.

2. Term.

A) The original terra of this Agreement shall be from June 26,
1986 through Juno 30, j 987 , the term of

the Management Agreement unless terminated In writing by NC prior
thereto upon written notice to WSOR. The parties hereto expressly
acknowledge that because this written Instrument memorializes the unwritten
past Agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

.B) This Agreement shall automatically renew for one-year periods,
unless NC shall give written notice of non-renewal.

C) This Agreement shall terminate upon written notice from NC to
WSOR with respect to any Car which Is lost or totally destroyed or which Is
withdrawn from the terms of this Agreement; provided, however, that NC or
USOR, as the case may be, shall be obligated to collect all rental payments,
mileage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges In accordance with the provisions of this
Agreement attributable to the Cars with respect to periods prior to the
termination of this Agreement. Notwithstanding any termination provision
herein, If any Cars are placed In service which go beyond the termination of
this Agreement, those particular Cars shall remain under the terms of this
Agreement until they are returned to NC or the Car Owner by the user or
lessee and all Revenues have been collected.

Notwithstanding the foregoing, In all events, this Agreement shall
remain expressly subject to the terms and conditions of the
Management Agreement •



3. Use of the WSOR Mark .

WSOR hereby grants to NC the limited right to use the WSOR Mark, as
follows: NC shall have the absolute right to affix, or cause to be affixed,
to any Car the WSOR Mark or to cause the WSOR Mark to be removed from any
Car. NC shall be entitled to any Information with respect to any Car
bearing the WSOR Mark which is available from the AAR, ICC or any other
source. Provided that the Car Is in WSOR's possession, at the direction and
expense of NC or the Car Owner, WSOR shall change or cause to be changed the
Car's reporting markings and/or numbers, at a cost to he negotiated by WSOR
and NC which shall not exceed the then current AAR rates. Use of the WSOR
Mark shall In all respects be in accordance with AAR rules and regulations.

NC agrees that It or the Car Owner, as the case may he, shall be
responsible for any Costs which may be levied against WSOR solely resulting
from the WSOR Mark being affixed to any Car.

4. Use of Cars by WSOR.

WSOR may use any Car, free of per dtera and mileage charges to WSOR, on
WSOR's railroad track, unless such Car is on WSOR's railroad track In
Intrallne service, In which ct«ae WSOR ehoU cause the Cat ta t>v N«p? Pre«s of
product accumulation or corrosive materials. Notwithstanding anything
herein to the contrary, WSOR remains responsible for handling carrier
repairs to the Cars pursuant to AAR Interchange rules.

WSOR shall not direct the movement of any Car whether or not such Car
Is on WSOR railroad tracks, without the prior consent of NC.

5. Use of Track and Storage by NC.

NC shall have the right to place any Car on WSOR's railroad track at no
cost to NC. However, any switching or transportation charges with respect
to the Cars paid to WSOR by Unrelated Third Parties shall be retained by
WSOR.

NC may direct WSOR to store or more any Car on WSOR's railroad tracks
and such Car will be stored or moved at no cost to NC. However, any storage
fees relating to the Cars paid by an Unrelated Third Party shall be retained
by WSOR.-

6. Compensation to

Except as otherwise expressly provided herein, as sole compensation to
WSOR for all services performed by WSOR hurounder and for the use of the
WSOR Mark, NC shall pay to WSOR a fee, calculated on a calendar quarterly
basis, as follows:

"50 percent of the aggregate gross Revenues (exclusive of switching and
transportation charges payable to WSOR by Unrelated Third Parties and
exclusive of railroad indemnity payments and insurance proceeds)
collected on the Cars bearing the WSOR Hark, net of reclaims, In excess
of 90X utilization for the aggregate number of Cars bearing the WSOR
Mark in that calendar quarter."



As used In the foregoing, "utilization" shall be determined by the following
formula: :

(hourly per diem charges x 24 hours x 90 days)
+ (per diem mileage rate x 50 miles x 90 days).

As used in the foregoing formula, "hourly per diem charges" and "per diem
mileage rate" means those charges and rates set forth In the UM1.ER tables.
In the event a Car bears the WSOR Mark for less than 90 days in the
applicable calendar quarter, the precise number of days which It bore the
WSOR Mark shall be Inserted in the above formula.

The first calculation of compensation payable to WSOR pursuant to this
Agreement shall Include the period commencing on the Inception date of the
Man.igement Agreement through December 31 . 1986 ^

7. Disclaimer of Car Ownership and Disclaimer of Interest in Revenues by
WSOR.

WSOR hereby acknowledges that it is not the owner of any of the Cars,
and that the Revenues are not its property but that of the Car Owner and/or
NC as expressly set forth in the Management Agreement . AH
Revenues received by WSOR are received by it as agent and shall, therefore,
be held In trust, and shall be remitted immediately In kind to NC. WSOR
further acknowledges and covenants that It claims no security Interest in
Revenues and shall not In the future assert any security interest therein,
and shall waive, release and agree not to enforce any claim to such
Revenues, even if arising by operation of law.

8. Procurement and Termination of Leases.

NC and WSOR, subject to the terms of the Management Agreement
and NC's approval, shall have the right to procure assignments, operating
leases, and other utilization agreements for any Car. In no event may any
such agreement be terminated, modified or amended by WSOR, without the prior
written consent of NC. WSOR acknowledges and agrees that car assignments,
operating leases, and utilization agreements relating to the Cars may be
entered into In its name by NC. WSOR further acknowledges and agrees that
It shall not have any rights under any such agreements beyond those afforded
to it hereunder.

WSOR hereby authorizes NC during the tern of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, In the name of WSOR
and for the account of NC, whatever claims and rights WSOR may assert
pursuant to any rallcar usage agreement relating to the Cars.

9. Limitation of WSOR's Duties.

Notwithstanding WSOR's ownership of the WSOR Mark:

A) WSOR shall cooperate with NC in collecting from any user,
assignee and/or lessee all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, including



Insurance benefits or railroad Indemnity payments In the event of damage to
or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars. Any such proceeds collected by WSOR shall be remitted
In kind to NC and shall belong to NC and/or the Car Owner as provided In the
Management kciccmcni • ^C shall reimburse WSOR for Its reasonable
actual costs Incurred In the collection of revenues and proceeds.

B) WSOR shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, WSOR shall forward to NC In a timely manner all Information,
Including, but not limited to, financing, accounting, maintenance, repair,
mileage, and movement data, which WSOR receives with respect to the Cars.

C) WSOR shall have no obligation regarding any Car to: (1) perform
Inspections of Cars not on Its tracks; (2) review, reject, approve and
audit each maintenance and repair invoice; (3) make arrangements for the
routing of the Cars to repair shops; (4) arrange for alterations,
modifications, Improvements or additions to the Cars; or (5) register the
Cars and file or have filed all required Initial and ongoing reports with
the AAR, ICC, Do part moot of TrnnBporsatlon, UMI.ICR, or any otlior rogulfltpry
authorities having Jurisdiction over the Cars. However, WSOR shall
cooperate with NC, Jf requested to accomplish the foregoing at NC's or Car
Owner's expense.

. D) WSOR shall not be obligated to procure and administer public
liability Insurance or property damage Insurance for the Cars, but shall pay
the cost thereof If reimbursed by NC or the Car Owner. WSOR shall endorse
Insurance reimbursement or insured value checks relating to the Cars as
directed by NC.

10. Notices.

Any notice required or permitted hereunder shall be In writing and
shall be valid and sufficient If delivered personally or dlspntchcd In any
post office In the United States by registered or certified mall, postage
prepaid, addressed to the other party as follows:

If to NC: Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, Illinois 60062
Attention: President

If to WSOR: Wisconsin & Southern Railroad Co.
511 Barstow Street
Horlcon, Wisconsin 53032
Attention: President

and any party may change such address by notice given to the other party In
the manner set forth above.



11. Miscellaneous.

A) Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, interests and liabilities of NC and WSOR set forth
herein shall remain expressly subject to and governed by the
Management Agreement . .

B) Governing Law. This Agreement shall be governed and construed
In accordance with the laws of the State of Illinois and both parties hereby
consent to the Jurisdiction of the courts of the State of Illinois.

C) Couterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

D) Headings. Titles and headings of this Agreement or« for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect the Interpretation hereof.

E) Amendment. No modification or amendment to this Agreement shall
be valid unless In writing and executed by both parties hereto.

F) Force Majeure. Neither party hereto shall be deemed to be In
breach or In violation of this Agreement if either is prevented from
preforming any of its obligations hereunder for any reason beyond its
reasonable control including, without limitation, acts of God, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It is not the purpose or intention of this
Agreement to create a Joint venture or partnership relation between the
parties and nothing herein shall create or be construed to create such a
joint venture or partnership. Except as set forth herein, WSOR shall, have
no authority to bind HC or Incur any liability for which NC may be
responsible without the prior written consent of NC.

H) Waiver. The waiver of any breach of any terra or condition
hereof shall not be deemed a waiver of any other or subsequent breach,
whether of like or different nature.

t) Severablllty. Any provision of this Agreement which is or Is
rendered unenforceable shall be ineffective to the extent of such
unenforceabl11ty without invalidating the remaining provisions hereof.



IN WITNESS WHEREOF, the pare lies hereto have execvited this Agreement as
of the day anJ year set forth above.

Dated: July 30, 1986

Attest:

Attest:
r̂̂ ^ v.—I

NOR'KMROOK CORPORATION

By:

Its iPresldent-

WISCONSIN & SOUTHERN RAILROAD CO.

By: L >-~ /JSUti*T-iẐ __

Its President



STATE OF Illinois ._)
)

COUNTY OF Cook )

On this 30thday of _ July t 19_̂ _6, before me personally
appeared Ponnis T. Hurst , to me personally known, who, being by me
duly sworn, said that he/she is Executive Vice President-Finance of

Northhrook Corporation, that the foregoing Instrument was signed on behalf
of said corporation by proper authority therefor, and he/she acknowledged
that the execution of the foregoing Instrument was the free art and deed of
said corporation.

Notary Public

Expires Octoto 20. !^



STATE OF Illinois _ )
")

COUNTY OF Cook )

On this 30tl^ay of July t 1^86_. before no personally
appeared F.irl 1.. Freeman » to m^ personally known, who, being by me
duly sworn, said that he/she Is President of
Wisconsin & Southern Railroad Co., that the foregoing instrument was signed
on behalf of said corporation by proper authority therefor, and lie/she
acknowledged that the. execution of the foregoing Instrument was the free act
and deed of said corporation.

Notary Public

lr



REPORTING MARK AGREEMENT

This Agreement Is entered Into as of the day of _jnjv
19 86 , by and between Northbrook Corporation, a Delaware Corporation having
Its principal place of business at 2215 Sanders Road, Northbrook, Illinois
60062 ("t!C") and Wisconsin & Southern Leasing Co., a Wisconsin Corporation
having its principal places of business at 2215 Sanders Road, Northbrook,
Illinois 60062 ("WSOX").

WHEREAS, NC Is principally engaged In the business of managing and
leasing rallcars for rallcar owners; and

WHEREAS, NC, pursuant to a management agreement
dated Juno 26. 1986 • performs certain 'managerial services
for Arthur P.. Dubr • wlth resPect to

certain rallrars owned by Arthur R. Duh.-i j and

WHEREAS, WSOX Is a rallcar leasing company, wholly owned by NC,
principally engaged In the business of managing and leasing rallcars having
private reporting markings; and

WHF.REAS, WSOX Is the owner of a registered reporting mark; and

WHEREAS, by unwritten agreement and course of dealings the WSOX Mark
has been or mny be affixed to certain rallcars managed by NC, including
certain of the rallcars owned by Arthur R. Dubs ;
and

WHEREAS, the parties now desire to memorialize their agreement, and
remain hound thereby.

NOW, THEREFORE, In consideration of the mutual promises and covenants
contained herein, NC and WSOX hereby agree as follows:

1. Definitions.

I.I 'AAR" means: Association of American Railroads.

1.2 "Car(s)" means: any rallc.ar owned by Arthur R. Dubs

and managed by NC pursuant to the Management Agree-

1.3 "Car Owner" means: Arthur R. Dubs the
entity having legal title to the Cars, or such entity's duly authorized
assignee.



1.4 "Costs" means: all expenses, charges or liabilities which may
be assessed ag;ilnst WSOX on account of the lease or use of a Car bearing the
WSOX Mark, including, but not. limited . to, maintenance, repairs,
transport.it Ion, Insurance, taxes and rt.-ra.irk Ing.

1.5 "ICC" means: Interstate Commerce Commission

1.6 "Management _____ Agreement _ " means: the agreement between
NC and Car Owner dated Juno 26 . I 986 _ • as such agreement
may be amended and/or renewed from time to time by the parties, under which
NC performs .certain management services relating to the Cars for Car Owner.

1.7 "Revenues" means: all monies due or received on account of the
lease or use of a Car Including, bvit not limited to, per diem, mileage,
rental, lease and guarantee payments, deposits and insurance proceeds.

1.8 UMI.ER means: Universal Machine Langauge Equipment Register.

1.9 "WSOX Mark" means: the registered reporting mark of WSOX.

1.10 Other Terms. Unless elsewhere specifically defined herein, other
terms shall have the meaning normally ascribed to them In the railroad
industry.

2. Term.

A) The original term of this Agreement shall be from _ June 26.
; through _ June 30j 1 987 _ , the term of the

_ _ _

Management Agreement _ unless terminated In writing hy NC prior
thereto upon written notice to USOX. The parties hereto expressly
acknowledge that because this written Instrument memorializes the unwritten
past agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

B) This Agreement shall automatically renew for one-year periods,
unless NC shall give written notice of non-renew.il.

C) This Agreement shall terminate upon written notice from NC to
WSOX with respect to any Car which is lost or totally destroyed or which is
withdrawn from the terms of this Agreement; provided, however, that NC or
WSOX, as the case may be, shall be obligated to collect all rental payments,
mileage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges In accordance with the provisions of this
Agreement attributable to the Cars with respect to periods prior to the
termination- of this Agreement. Notwithstanding any termination provision
herein, If any Cars are placed in service which go beyond the termination of
this Agreement, those particular Cars shall rem.iln under the terms of this
Agreement until they are returned to NC or the Car Owner by the user or
lessee and all Revenues have been collected.

Notwithstanding the foregoing, in all events, this Agreement shall
remain expressly subject to the terms and conditions of the
Management Agreement _ .



3. .Use of the WSOX Mark.

WSOX hereby grants to NC the limited right to use the WSOX Mark, as
follows: NC shall have the absolute right to affix, or cause to he affixed,
to any Car the WSOX Mark or to cause the WSOX Mark to be removed from any
Car. NC shall be entitled to any Information with respect to any Car
bearing the WSOX Mark which Is available from the AAR, ICC or any other
source. Provided that the Car Is In WSOX's possession, at the direction and
expense of NC or the Car Owner, WSOX shall change or cause to be changed the
Car's reporting markings and/or numbers, at a cost to be negotiated by WSOX
and NC which shall not exceed the then current AAR rates. Use of the WSOX
Mark shall In all respects be In accordance with AAR rules and regulations.

NC agrees that it or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied against WSOX solely resulting
from the WSOX Mark being affixed to any Car,

4. Movement of Cars by WSOX.

WSOX shall not direct the movement of any Car, without the prior
consent of NC.

5. Compensation to WSOX.

Except as otherwise expressly provided herein, as sole compensation to
WSOX for nil services performed by WSOX hereunder and for the use of the
WSOX M.irk, NC shall pay to WSOX a fee, calculated on a calendar quarterly
basis, as follows:

"50 percent of the aggregate gross Revenues (exclusive of railroad
indemnity payments and insurance proceeds) collected on the Cars
bearing the WSOX Hark, net of reclaims, In excess of 90% utilization
for the aggregate number of Cars bearing the WSOX Mark In that calendar
quarter."

As used In the foregoing, "utilization" shall be determined by the following
formula:

(hourly per dlera charges x 24 hours x 90 days)
+ (I'er diem mileage rate x 50 miles x 90 days)

As used In the foregoing formula, "hourly per diem charges" and "per dlera
mileage rate" means those charges and rates set forth In the UMI.liR tables.
In the event a Car bears the WSOX Mark for less than 90 days In the
applicable calendar quarter, the precise number of days which It bore the
WSOX Mjrk shall be Inserted in the above formula.

The first calculation of compensation payable to WSOX pursuant to this
Agreement shall include the period commencing on the inception date of the
Management Agreement through December 31. 1986 .



6. Disclaimer nf Car Ownership ahd Discjainier of Interest In Revenues hy
WSOX.

WSOX hereby acknowledges that It Is not the owner of any of the Cars,
and that the Revenues are not Its property but that of the Car Owner and/or
NC as expressly set forth In the Management Agreement ____• All
Revenues received by WSOX are received by it as agent and shall, therefore,
be held In trust, and shall be remitted Immediately in kind to NC. WSOX
further acknowledges and covenants that it claims no security interest in
Revenues and shall not in the future assert any security Interest therein,
and shall waive, release and agree not to enforce any claim to such
Revenues, even if arising by operation of law.

7. Procurement and Termination of Leases.

NC and WSOX, subject to the terms of the Management Agreement
and NC's approval, shall have the right to procure assignments, operating
leases, and other utilization agreements for any Car. Tn no event m.iy any
such agreement be terminated, modified or amended by WSOX, without the prior
written consent of NC. WSOX acknowledges and agrees that c.ir assignments,
operating leases, and utilization agreements relating to lha Cnrs \tu»y ho
entered into in its name by NC or NC's other wholly-owned subsidiaries.
WSOX further acknowledges and agrees that it shall not have any rights under
any such agreements beyond those afforded to it hcreunder.

WSOX hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, in the name of WSOX
and for the account of NC, whatever claims and rights WSOX may Assert
pursuant to any railcar usage agreement relating to the Cars.

8. Limitation of WSOX's Duties.

Notwithstanding WSOX's ownership of the WSOX Mark:

A) WSOX shall cooperate with NC in collecting from any user,
assignee and/or lessee all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, including
insurance benefits or railroad indemnity payments in the event of damage to
or total destruction of a Car, which are not duly aud promptly paid with
respect to the Cars. Any such proceeds collected hy WSOX shall he remitted
in kind to NC and shall belong to NC and/or the Car Owner as provided In the
Management Ar.rcciru-nt • NC shall reimburse WSOX for its reasonable
actual costs incurred in the collection of revenues and proceeds.

B) WSOX shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, WSOX shall forward to NC in a timely manner all information,
including, but not limited to, financing, accounting, maintenance, repair,
mileage, and movement data, which WSOX receives with respect to the Cars.



C) WSOX shall have no obHg.3t1.6h regarding arty Car to: (1) perform
Inspections of Cars; (2) review, reject, approve and audit each maintenance
and repair invoice; (3) make arrangements for the routing of the Cars to
repair shops; (4) arrange for alterations, modifications, improvements or
additions to the Cars; or (5) register the Cars and file or have filed all
required initial and ongoing reports with the AAR, ICC, Department of
Transportation, UMI.ER, or any other regulatory authorities having
jurisdiction over the Cars. However, WSOX shall cooperate with NC, if
requested to accomplish the foregoing at NC's or Car Owner's expense.

D) WSOX shall not be obligated to procure and administer public
liability insurance or property damage insurance for the Cars, but shall pay
the cost thereof If reimbursed by NC or the Car Owner. WSOX shall endorse
insurance reimbursement or insured value checks relating to the Cars as
directed by NC.

9. Notices.

Any notice required or permitted hereunder shall be ,in writing and
shall be valid and sufficient if delivered personally or dispatched In any
post office in the United States by registered or certified mail, postage
prepaid, addressed to the other party as follows:

IE to NC: Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, Illinois 60062
Attention: President

If to WSOX: Wisconsin & Southern Leasing Co.
2215 Sanders Road, Suite 370
Northbrook, lllnols 60062
Attention: President

and any party may change such address by notice given to the other party in
the manner set forth above.

10. Miscellaneous.

A) Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, interests and liabilities of NC and WSOX set forth
herein shall remain expressly subject to and governed by the
Management Af.rcqmont ..

B) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinois and both parties hereby
consent to the Jurisdiction of the courts of the State of Illinois.

C) Couterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same Instrument.



D) Headings. Titles and headings of this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect the Interpretation hereof.

E) Amendment. No modification or amendment to this Agreement shall
he valid unless In writing and executed by both parties hereto.

F) Force Majeure. Neither party hereto shall be deemed to be in
breach or in violation of this Agreement if either is prevented from
preforming any of its obligations hereunder for any reason beyond Its
reasonable control including, without limitation, acts of Cod, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It is not the purpose or intention of this
Agreement to create a Joint venture or partnership relation between the
parties and nothing herein shall create or be construed to create such a
joint venture or partnership. Except as set forth herein, WSOX shall have
no authority to bind NC or incur any liability for which NC may be
responsible without the prior written consent of NC.

H) Waiver. The waiver of any breach of any term or condition
hereof shall not be deemed a waiver of any other or subsequent breach,
whether of like or different nature.

I) Severablllty. Any provision of this Agreement which is or is
rendered unenforceable shall be ineffective to the extent of such
unenforceabi11ty without invalidating the remaining provisions hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the day and year set forth above.

Dated: 30. 1986

NORTKBROOK CORPORATION

By: Ue <-U.~7" A

Its/President-

^i v»£

Attest:

WISCONSIN & SOUTHERN LEASING CO,

By:

Rlnnnc-a

Attest: /,, A<m



STATE OF

COUNTY OF

Illinois

Cook

On this 30th day of July t 19ĵ
6, before me personally

appeared Pcmnis T._ Hurst , to me personally known, who, being by me
duly sworn, said that he/she Is Executive Vice President-Finance oE

Northbrook Corporation, that the foregoing instrument was signet on behalf
of said corporation by proper authority therefor, and he/she acknowledged
that'the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

l, 5,1930



STATE OF m<P»is )
)

COUNTY OF Cook )

On this 30frh(j°y of July, 1986̂ , before we personally
appeared p^rl L. Freeman » to me personally known, who, being by me
duly sworn, said that he/she is President of
Wisconsin & Southern Leasing Co., that the foregoing instrument was signed
on behalf of said corporation by proper authority therefor, and he/she
acknowledged that the execution of the foregoing Instrument was the free act
and deed of said corporation.

Ĉ n̂-ĝ  '?̂ rv&t*!X-~ak*--rvt>
Notary P u b l i c O

irnon Lupins October 20, .'8''5


